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Interstate Commerce Commission
Washington, D. C. T
- MR 8- 19811 50 pag

(NTERSTATE COMMERCE Commission

Gentlemen:
Enclosed for recordation under the provisions of 49

U.S.C. §11303 are the original and 6 counterparts of a First
Lease Supplement dated as of July 30, 1980, supplementing and
amending the Equipment Lease dated as of February 1, 1980, filed
with the Interstate Commerce Commission on March 11, 1980, as
document #11572. ‘

A general description of the railroad rolling stock
covered by the enclosed document is set forth in Schedule A
attached to this letter and made a part hereof.

The names and addresses of the parties are:
Security Pacific (Equipment. Leasing,

oy alessor:
- m . Inc. ‘
o = = One Embarcadero Center
T 9 oZ San Francisco, California 94111
W e 5 ‘ .
i oy Attention: Leveraged Lease Department
T~ g Suite 710
az L |
= M Lessee: Farmland Industries, Inc.
3315 North Oak Trafficway
Kansas City, Missouri 64116
The undersigned is the Lessor mentioned in the enclosed
document and has knowledge of the matters set forth therein.
—~

Please return the original and 6 copies of the Lease
Supplement to J. Richard Fisher, Jr., Esg., Chapman and Cutler,
111 West Monroe Street, Chicago, Illinois 60603,

Also enclosed 1s a check in the amount of $10 00 covevIng(
. £

the required recording fee.

Dated: ié/c_gg X _» 1981

Very truly yours,
SECURITY PACIFICchUIPMENT.LEASING

/-db/ AO8S
| . INC.

oA, ,.;‘-!.:-;a
o .".

&No. e ?‘

c'l’i

m.m.m .-
108 Wahlngm n. é

" Enclosures




DESCRIPTION OF ITEMS OF EOQUIPMENT

Manufacturer of Eguipment: Trinity Industries, Inc.

Description and Mark and

Number of Items of

Equipment: 277 100-Ton Covered Hopper Cars,

‘ Marked and Numbered FLIX 2700

to FLIX 2927, both inclusive,
FLIX 2929 to FLIX 2974, both
inclusive, and FLIX 2976, FLIX
2978 and FLIX 2979

Purchase Price of

Equipment: $39,122 (subject to escalations
and changes in price due to
modifications of specification)
per Item plus sales taxes and
freight charges, if any, and the
price of lining such Item and
the price of any materials affixed
to such Item for purposes of
identification, plus sales taxes
and freight charges, if any

Place of Delivery: For each Item of Eguipment, as
set forth in the Certificate of
Acceptance applicable thereto

Outside Acceptance Date: June 30, 1980

(F.I. Lease No. 10)

SCHEDULE A
(to First Lease Supplement)



Puterstate Conmeree Commission
Sashington, B.E. 20423

OFFICE OF THE SECRETARY

Jo Kichard Fisher, .Jr,

Chapmen & Cutler

111 West Monroe Street

Chicago, Illiinois 60603

Dear g;...

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on, 3faf81 at 11:50A , and éssigned re-
recordation number(s). 11572-A, 11373-A

Sincerely yours,

it 5. Pt i

Agdtha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)



FIRST LEASE SUPPLEMENT [MiFrsry

This FIRST LEASE SUPPLEMENT dated as of July 30, 1980
1s between SECURITY PACIFIC EQUIPMENT LEASING, INC., (the "Lessor")
and FARMLAND INDUSTRIES, INC., a Kansas corporation (the "Lessee").

RECITALS:

A. The Lessor and the Lessee have entered into an
Equipment Lease dated as of February 1, 1980 (the "Lease"). The
capitalized terms used in this supplement are used with the
meanings specified in the Lease, unless otherwise defined herein.

B. The Lease was filed on March 11, 1980 with the
Interstate Commerce Commission and assigned recordation no. 11572.

C. - The Lessor has granted a security interest in the
Lease to the Security Trustee under the Security Agreement.

D. The Security Agreement was filed with the Interstate
Commerce Commission on March 11, 1980 and assigned recordation
no. 11573.

E. The Lessor and the Lessee now wish to supplement
the Lease pursuant to Section 2.8 thereof, and the Security
Trustee and the Lenders have consented thereto in Section 9.2
of the Participation Agreement.

NOW, THEREFORE, in order to establish the Interim
Rental, Fixed Rentals, Casualty Values and Termination Values of
the Equipment, and to exclude unlts of equipment not accepted under
the Lease on or bvefore June 30, 1980 and to release and discharge
any interest of the Lessee and the Lessor in such excluded items
of equipment, the parties hereto agree as follows:

1. The Interim Rental payable under Section 2.1(a) (i)
of the Lease with respect to all Items of Equipment on the Closing
Date shall be $159,740.88, and the Interim Rental payable under
Section 2.1(a)(i1) of the Lease with respect to all Items of
Equipment on the Closing Date shall be $6,044.98. The Interim Rental
payable under Section 2.1(a)(i1) of the Lease with respect to all
Items of Equipment on the Term Lease Commencement Date shall be
$477,721.18 and the Interim Rental payable under Section 2.1(a)(ii)
of the Lease with respect to all Items of Equipment on the Term
Lease Commencement Date shall be $0.

2. The amount of Fixed Rental payable on the first
Fixed Rental payment date and each Fixed Rental payment date
thereafter shall be 2.1768% of the Lessor's Cost of all Items of
Equipment from time to time subject to the Lease.

(F.I. Lease No. 10)



3. The schedules of Casualty Values and Termination
Values attached as Schedule C and Schedule D, respectively, to
the Lease shall be unchanged.

4, The Description of Items of Equipment attached hereto
as Schedule A shall be substituted for Schedule A of the Lease.

5. Except as amended hereby, all of the provisilons of
the Lease are hereby incorporated by reference in this Lease
Supplement, on and as of the date hereof, to the same extent as
if fully set forth herein.

6. This First Lease Supplement 1s beilng delivered in
the State of Missouri and shall in all respects be governed by,
and construed in accordance with, the laws of the State of Missouri;
provided, however, that the parties shall be entitled to all
rights conferred by any applicable Federal statute, rule or
regulation.

IN WITNESS WHEREOF, the parties hereto have caused
this First Lease Supplement to be executed by thelr respective
officers thereunder duly authorized and the corporate seals
to be hereto affixed as of the day and year first above

written.
SECURITY PACIFIC EQUIPMENT LEASING,
A T :s{,>, INC.
'*— IR ] ts VICE PRESIDENT

[CORP@RATE SEAL]

ATTEST:

(:;;E5%%>zAL—c;Zfﬁ:;§2:&zagé£Ls\,

FARMLAND INDUSTRIES, INC.

A1) e,

[CORPORATE SEAL] ()

ATTEST:




STATE OF CALIFORNIA )
) S8
COUNTY OF SAN FRANCISCO )

On this 226‘ day of August, 1980, before me

personally appeared oo pmn & LBe a0 , to me
personally known, who belng by me duly sworn, says that he 1s the

Vice President of SECURITY PACIFIC EQUIPMENT LEASING, INC., that
one of the seals affixed to the foregolng instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the executlon of the foregoilng
e free act and deed of sald corporation.

OFFICIAL SEAL

N\ GAIL D. SMEDAL
Notary Public - California W
y City and County of

) SAN FRANCISHD Notary Public

My Commlssnon Expwes April 21, 1981

My commission expires: ﬁcéi//éb’

STATE OF MISSOURI )
) SS
COUNTY OF CLAY )

On this 28 day of August, 1980, before me
personally appeared R. W. Ferauson , to me
personally known, who belng by me duly sworn, says that he 1is the
VICE_PRESIDENT, FINANCE, AND AssisTant TReasuperrOf FARMLAND INDUSTRIES, INC., that one of
the seals affixed to the foregolng instrument 1s the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed ofs said corporat/é;z

4l C¥>Lc2>l?z%47

Notary Public

DONALD G. ROSE

Notary Public - State of Miss
ourf
[NOTARIAL uﬁ.’AL] Commissioned in Clay County

My Commission Expires April 3, 1982
My commission expires

-

\y
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CERTIFICATE OF SUPPLEMENTAL COST

Reference 1s made to the Equipment Lease dated as of
February 1, 1980 (the "Lease") between the undersigned SECURITY
PACIFIC EQUIPMENT LEASING, INC. (the "Lessor") and Farmland
Industries, Inc. (the "Lessee"). The capitalized terms used
herein shall have the meanings specified in the Lease unless
otherwlse defined herein.

This Certlficate 1is delivered to the Lessee pursuant
to Section 2.8 of the Lease and is further delivered to the
Security Trustee for the benefit of the holders of the Notes
as an inducement for their consent to the supplementing of the
Lease as hereinafter set forth.

The Lessor hereby certifies that:

1. The total Acquisition Costs and Transaction Costs
of the Equipment were $1,515.42 and $95,488.50, respectively;

2. The Settlement Date and each component of Lessor's
Cost of each Item of Equipment 1s as set forth in Schedule A
hereto.

The Lessor hereby certifies that in order to cause its
net after-tax return on investment and annual cash flows which
it would have realized if all of the assumptions utilized by the
Lessor in originally evaluating the transaction and determining
the Fixed Rental set forth in Section 2.1(b) of the Lease had
occurred, (a) the Interim Rental Factors set forth in Section
2.1(a)(1) and (i1i) are to be changed to .024187% and .020337%,
respectively, (b) the Fixed Rental factor set forth in Section
2.1(b) of the Lease 1s to be increased to 2.1768%, and (c) the
Schedules of Casualty Values and Termination Values, attached as
Schedule C and Schedule D, respectively, to the Lease shall be
unchanged. Such amounts reflect an adjustment needed to comply
with paragraphs (1) and (6) of Section 4 of Revenue Procedure
75-21 and are sufficient to discharge that portion of the principal
of and/or interest on the Notes due and payable on the Term
Lease Commencement Date (after giving effect to the payment of
Fixed Rental on such date) and on each Fixed Rental payment date
under the Lease.

(F.I. Lease No. 10)

EXHIBIT 1



IN WITNESS WHEREOF, the Lessor has caused this
Certificate of Supplemental Cost to be executed by a duly authorized
officer.

Dated as of July 30, 1980

SECURITY PACIFIC EQUIPMENT LEASING,
INC.

By
Its




SCHEDULE A
TO
CERTIFICATE OF SUPPLEMENTAL COST

COVERED HOPPER CARS LEASED TO FARMLAND INDUSTRIES, INC.
BY SECURITY PACIFIC EQUIPMENT LEASING, INC.
AS TRUSTEE UNDER F.I. LEASE NO. 10

Acquisition Transaction
Car Number Date Purchase Price Costs Costs

inclusive) 8
FLIX  2700-2706 April 15 $ $ $
2708-2709 p 392,256.00 1,515.42 1,824.50 395,595.92

Settlement ‘
Lessor's Cost

FLIX 2707 April 30
2710-2716 p 1,775,456.00 — 4,370.00 1,779,826.00
2723-2727
2735-2758
2760-~2762

FLIX 2775 May 15
5778-2791 y . 886,360.00 —_— 69,000.00 955,360.00
2800-2804

Logos Only May 21 151,705.69 —_— 151,705
— s .69

FLIX 2764 June 2
2red 2,760,883.24 - 19,079.00 2,779,962.24
2792
2794-2799
2805-2829
2833-2850
2857-2865



Car Number

FLIX

FLIX

FLIX

2793
2830
2832
2851-2856
2866-2873
2875-2882
2884-2887
2894
2898-2910

2717-2722
2728-2734
2759
2763
2765
2767-2774
2776-2777
2831
2874
2883
2888-2893
2895-2897
2911-2927
2929-2955

2956-2974
2976
2978-2979

Settlement
Date

Purchase Price

June 16

June 30

July 15

$1,948,315.25

3,690,246.00

1,040,630.12

Purchase Price
Per Car

Acquilsition
Costs

$45,652.89

Acquisition
Cost Per Car

Transaction
Costs Lessor's Cost

$5. 47

} — ’ 1,948,315.25

1,215.00 3,691,461.00

— 1,040,630.12

$12,742,856.22

Transaction Lessor's Cost
Cost Per Car Per Car
$344,72 $46,003.09



Manufacturer of Equipment:

Description and Mark and

DESCRIPTION OF ITEMS OF EQUIPMENT

Number of Items of
Egquipment:

Purchase Price of
Equipment:

Place of Delivery:

Outside Acceptance Date:

(F.I.

Lease No.

10)

Trinity Industries, Inc.

277 100-Ton Covered Hopper Cars,
Marked and Numbered FLIX 2700

to FLIX 2927, both inclusive,
FLIX 2929 to FLIX 2974, both
inclusive, and FLIX 2976, FLIX
2978 and FLIX 2979

$39,122 (subject to escalations
and changes in price due to
modifications of specification)
per Item plus sales taxes and
freight charges, if any, and the
price of lining such Item and

the price of any materials affixed
to such Item for purposes of
identification, plus sales taxes
and freight charges, if any

For each Item of Equipment, as
set forth in the Certificate of
Acceptance applicable thereto

June 30, 1980

SCHEDULE A
(to First Lease Supplement)



